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By the Chief, Wireline Competition Bureau: 

1. On July 29, 2011, a coalition of parties tjl~dla pr,oposal in the above-captioned dockets 
regarding how the Commission might refohii univ~r§.~t.:5ie:f.Vibe and intercarrier compensation (Industry 
Plan). 1 In developing their proposal, the 'coaiition. ill:etnb.ers rdied on the use of a cost model owned by 
CostQuest Associates, Inc. (CostQuest) that is not regularly available to the public.2 To enable the public 
and the Commission to evaluate their proposal, coalition members have arranged for the public and the 
Commission to have access to the cost model to the extent described below for purposes of this 
proceeding. 

2. To ensure that the proprietary features of the cost model are afforded adequate protection in 
these dockets, the Wireline CompetitionBureau (Bureau),.on its own motion, adopts this Supplemental 
Protective Order to govern the terms and condition~ pf,~c~ess to the cost model. 3 We adhere, to the 
extent practical, to the standard terms used in ot4~JZ'.C~g:$1ission protective orders, making modifications 
as appropriate to reflect that the material being· ¢a,~e,,~v~illible 'is 1access to and the output of proprietary 
software accessible via the Internet. We do nonfiterld' to make any change to the treatment of documents 
and other materials already submitted or .that may ,be submitted under the first Protective Order in this 

., ' .:1 

1 Letter from Robert W. Quinn, Jr., Senior Vice President- FederalRegulatory & Chief Privacy Officer, AT&T et 
al. to Marlene H. Dortch, Secretary, FCC (July 29, 2011); 

2 Industry Plan, Attach. 1 at 4. 

3 This Supplemental Protective Order does n~t consti~~~ .¥.:.~~t~:tlj:iiriation whether access to or outputs from the cost 
model would be released publicly by the Corlunissio'iliiuimu~a ij)rop~t request under the Freedom oflnformation Act 
or otherwise. ' ' · "111 ' · 

,· j 
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proceeding.4 Nor do parties who previ01;l.sly; foUp'i',"~4rJnr~~edJ.;lre~,toreview materials under the original 
Protective Order need to take any ad<,litionaJ ~te,p&:~~q~ti wWi regard to accessing and reviewing the cost 
model. , ·~I';::,;·.·· 

3. Definitions. As used herein, capitaiized terms not otherwise defined in this Supplemental 
Protective Order shall have the following meanings: 

"Acknowledgement" means the Aclplo:wledgement of Confidentiality attached as Appendix A 
hereto. 

"CQBAT" means the CostQuest Associates Broadband Analysis Tool, a proprietary software 
application owned by CostQuest. · · , , ,; :., ~:: . J;~:~·l''j.-1 . · 

.~· i··i,·:_i ' ~!/j~·.tpiJ.(~~'!l. ~{!ifJ .. '[t['?! 1·.~· 

"Licensed Materials" means compiled, runriirlg' copies of CQBAT available over an Internet 
connection, any output or databases generated by CQBAT, and.any sample CQBAT database provided by 
CostQuest. 

"Licensing Agreement" means the Limited License attached as Appendix B hereto. 

"Reviewing Party" means a person· who 'b'a..s obtaiiled acc~ss to Licensed Materials pursuant to 
paragraphs 4 and 7 of this Supplemental Protective Order. · ' 

. ' : 1 . . ;iit . '· i . ~. 

"Submitting Party" means Cost~tiesf!;,:~;.:;;';('.''~·iJ.:~ii:::,·~:~··;··· 1, 1 : · ·1i · 
.. ·':':lit, ·1rt<\.f,f)~<;~f.~!1f:! ~~'J'I;>, 

4. Procedure for Obtaining Acce8s td ti~ttih;~d Materials. Any person participating in this 
proceeding or assisting a person participatii;lg.in:this :Broceediljlg-other than a person whose activities, 
association, or relationship with any of its clients fuvolve advice about or participation in the relevant 
business decisions or the analysis underlying the relevant business decisions of the client in competition 
with or a business relationship with the Sul:mritting~arty--r;nay seek access to Licensed Materials. Any 
person seeking access shall sign and date the Acknowledgment agreeing to be bound by the terms and 
conditions of the Protective Order, and sign and date the Licensing Agreement agreeing to be bound by 
the terms and conditions of the Licensing J\gre~rp,~fi;t{{+J:?.P ,file. l{oth witl:l the Bureau, on behalf of the 
Commission. Such person shall also serye.a,,cop,)f.·.o:ij,t4¢.Acl<:,nowledgement and a copy of the Licensing 
Agreement to the Submitting Party throwgh:its Go~~6'£&ecord so that they are received at least five 
business days prior to such person's reviewjng. or having ;:tccess to the Submitting Party's Licensed 
Materials, except that, where the person seeking access is: one described in either clause 1 or clause 2 of 
paragraph 7, the Acknowledgment and Licensing Agreement shall be delivered promptly prior to the 
person's obtaining access. The Submitting Party shall have an opportunity to object to granting access to 
Licensed Materials to any such person. The ~ubJ;nitting Party must file any such objection at the 
Commission and serve it on counsel representing, retaining or employing such person within three 
business days after receiving copies ofthat.p.ersop's Acknpwledgment and Licensing Agreement (or 
where the person seeking access is one descpb~din chm~e 1 or 2 of paragraph 7, file and serve such 
objection as promptly as practicable after receipt of the relev~t Acknowledgment and Licensing 
Agreement). Until any such objection is':r~Q:lV:~~·~y :fu~:;~?~i~sion and, if appropriate, by any court of 
competent jurisdiction, and unless such objectio~'·1is 1&s8ived in favor of the person seeking access, a 

~ ; i . . ' ': 

4 Developing a Unified Intercarrier Compensation Regime; Establishing Just and Reasonable Rates for Local 
Exchange Carriers; Connect America Fund; H,igh-Cost Universal S,ervice Support; A National Broadband Plan for 
Our Future, DA 10-1749, CC Docket No. 01-92, WC Docket Nos. 17-135, 10-90, 05-337, GN Docket No. 09-51, 
Protective Order, 25 FCC Red 13160 (Wireline Comp)3ur. r~l. Sept. 16, 2010). 

' /' ' . ' ... 

. .. , '' 

I ~ 1 ' I I',·~·, ~. : ';ig ~! 1
1
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person subject to an objection from a Submitting Party shall not have access to Licensed Materials. 
Unless the Submitting Party has filed an objeytioJ;l to granting access to Licensed Materials to a person 
seeking such access, and that objection reiD:ain~ pending at the Commission, the Submitting Party shall 
execute the Licensing Agreement on or before the toqrth business day after receiving the Licensing 
Agreement (or where the person seeking\:tcce&~.'js_.,om~ ·d~scribed in clause 1 or 2 of paragraph 7, as 
promptly as practicable after receipt oft~exelei"~!"-A.-~~O,~le,dgment and, Licensing Agreement) and 
return a copy of the Licensing Agreemen:ttg tq~~~i~;win.g;p,artx . 

... ~!·;.:::{-··r~ ~~~~;j.:.~·1~~;t{.,\~:~i}!:·:.~;;:.; •'.;. · .1 

5. Access to Licensed Materials.· The'~ubmittirig Party shall provide each Reviewing Party a 
login and a password that will enable access. to the Licensed Materials over the Internet, using Internet 
Explorer version 8 or version 9. The Submitting !>arty, shall grant sufficient access to the Licensed 
Materials to enable the Reviewing Party to be able to,gene~ate reports based on the same database of 
results that produced model outputs contained in tl;le Inqustry Plan or any other outputs generated using 
CQBAT and submitted by the coalition members' into the record of this proceeding. (Input data used to 
create the Industry Plan have been filed in this docket.5) The Submitting Party shall grant the Reviewing 
Party the capability to test the sensitivities of various parameters, including, at a minimum: Total Max 
Funding, Target Benchmark, AltemativeTechnolcigy'Cdst Cutoff, FCC Portion, Monthly Support 
Funding Cap, Mark with Provider, and Cable t)ns.efY~{:t' 'The· Submitting Party shall also grant the 
Reviewing Party the capability to geper~~e 'repdff,s,:;~f'W.(fbil9~~ ~evels of geography: Census 
Designated Place, Census Block Group, Census Tract; service area, Company, County, OCN-Operating 
Company, and SAC-Study Area Code. No Reviewing Party will be charged any fee by the Submitting 
Party for access in the manner noted in this prder to the above-described Licensed Materials. 

6. Use of Licensed Materials. A Revi~W:ing Party shall use the Licensed Materials solely for the 
preparation and conduct of this proceeding befq~e the C~Hmnission and any subsequent judicial 
proceeding &rising directly from this probeecling;and, except as provided herein, shall not use such 
Licensed Materials for any other purpose; it}ciita'i~jf.Wi'thout.llinitation business, governmental, or 
commercial purposes, or in other adminfstr~'t{t,#,;<r~~f.~t~tf~f. j~diCial p~oceedings. A Reviewing Party 
also may not disassemble, decompile, reY,e'f.Se etfgm~~t1;q'~\J~er\Vise recreate the Licensed Materials, or 

'.. • . '!.,'" .. , ,,.,. ;-~···\~' .,:~.! ',' . . . . '. ' • 

allow any other person to do so. Should'theiCo~~Wf?P:;relr upon or otherwise make reference to the 
Licensed Materials in its decision in this proceepj.;tig; jt will do so by redacting any proprietary 
information from the public version ofthe d,~ciSio.tJ.aqd.by making the unredacted version of the decision 
available only to a court and to those persons entitled, to access to ,Licensed Materials under this 
Supplemental Protective Order. · 

7. Permissible Disclosure. AR~~ie~mg Party may discuss and share the Licensed Materials 
with another Reviewing Party and with ,the GonWii~sion a'p.d jt~ staff. A ~ubmitting Party's Licensed 
Materials may also be disclosed to employe_e~ ffil~··s<>up§~l, oftht( Subm.ltj:irtg Party. Subject to the 
requirements of paragraph 4, a Reviewing .~#tY· ffi'#f:~s~.,qs,~ pcensed Matenals to (1) paralegals or 
other employees ~f such Review~g Partr'·a;s~is!if~~i?B~P:~ti!~is p~~ceedi~g; and(~) employe~s ofthir?­
party contractors mvolved solely m one or r;nore :aspects ~f organ1zmg, filmg, codmg, convertmg, stormg, 
or retrieving documents or data or designing ptognims for handling data connected with this proceeding, 
or performing other clerical or ministerial functions with regard to materials connected with this 
proceeding. 

8. Filings with the Commission. 'A Revi~w~hg Party or a Submitting Party may in any 
document that it files in this proceeding reference or disclose the outputs of Licensed Materials only if 

' ' ' ! , ~ ! . . I 

'·' 3 
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they comply With the followmg procedure., 1 l?h,e pa . ·. '-&hag s1:1bmit to the Secretary's Office one copy of 
the filing containing Licensed Materials ,(tlie:···C~~;·~ ti~{1 f:)ling"), two copies of the filing in redacted 

r. ''· . .'·r' · '{,;._,r,,.h. · [ -'l' :• ·1-1·11 l . • 

form, i.e., containing no Licensed Materials (the:(~e ·.{l.doo '<;:;onfidential Filing"), and an accompanying 
cover letter. The cover or first page of the filing, and each page Of the filing that contains or discloses 
Licensed Materials subject to this order must be clearly marked: "CONFIDENTIAL INFORMATION­
SUBJECT TO SUPPLEMENTAL PROTECTIVE ORDER IN CC DOCKET NO. 01-92, WC DOCKET 
NOS. 05-337, 07-135, 10-90 AND GN DOCKET NO. 09-51 BEFORE THE FEDERAL 
COMMUNICATIONS COMMISSION." The cover letter shall also contain this legend. The 
Confidential Filing shall be made under seal, and will ;not be placed in the Commission's public file. The 
two copies of the Redacted Confidential Filing and the accompanying cover letter shall be stamped 
"REDACTED- FOR PUBLIC INSPECTIO;N.,:~ :f:h~_p'Over letter accompanying the Redacted 
Confidential Filing shall state that the Patt-y:£~ ~gijg:a;;t~4%ted v~rsion of the filmg. Each Redacted 
Confidential Filing shall have the same paginati($4!Ji~~.t,ile'Q9:rinde:i1tial Filing from which it is derived. To 
the extent that any page of the Confide:dtial Fililig'·6.Jnt~1ris'btith Licensed Materials and non-licensed 
materials, only the Licensed Materials may be redacted and the page of the unredacted Confidential Filing 
shall clearly distinguish the Licensed Materials from the non-licensed materials. Two copies of each 
Confidential Filing and the accompanying cover letter must be delivered in person to Katie King, 
Telecommunications Access Policy Division, Wireline Competition Bureau, Federal Communications 
Commission, 445 12th Street, S.W., Wasl,lingtq.p, p.~. ~,05,54, and one cqpy must be served on the 
Submitting Party. Parties should not provtde 'coUrtesy cOpies of pleadings containing Licensed Materials 
to Commission staff unless the Bureau so requests; and any courtesy copies shall be submitted under seal. 

'·;·i·;,,<··~}~.'::,~·~·i:.'::.!;!,:;l.l!··.·.: .; j: • ' 

9. Non-Disclosure of Licensed /tft¢t~~t~ff·:r·' · · 'yWt;~itl). the ppor written consent of the 
Submitting Party, or as provided under tliis', Suj:ij:>H(. , .. -~~- Rtdtect~ve Order, ·no Licensed Materials may be 

. ' . . I' .f'U, I • '~ ~ ) 

disclosed further. ' · '' · · 

10. Protection of Licensed Materials. A Reviewing Party shall have the obligation to ensure 
that access to Licensed Materials is strictly limited as prescribed in this Supplemental Protective Order. 
A Reviewing Party shall further have the obligatiqn to ensure that Licensed Materials are used only as 
provided in this Supplemental Protective Order;· · ' 

11. Requests for Additional Dis.(:l~~ure.' l.f any persob requests disclosure of Licensed Materials 
outside the terms of this Supplemental P~·ot((otive:drH¢ttrequests Will be treated in accordance with 
Sections 0.442 and 0.461 oftheCorrimis~~~f,i,;s:N,i.~~:::;~_,j:;·:·;·~vt:·::· . :: . . 

.li.~ ; ..• •.· :l!.f.~.f,__, .. ~·~ d:H,· o~..,.~. ,L\1 I 

12. Client Consultation. Nothi~itii tfi:is :~u~~Temental Protective Order shall prevent or 
otherwise restrict Reviewing Parties from rendeifug ~dvice to their clients relating to the conduct of this 
proceeding and any subsequent judicial proceedirig arising therefrom and, in the course thereof, relying 
generally on examination of Licensed Materials; provided, however, that in rendering such advice and 
otherwise communicating with such client, Reviewing Parties shall not disclose Licensed Materials to 
anyone who is not a Reviewing Party. :, .' · · ,· • , , : , · ·. · · · 

13. No Waiver of Confidentiality. Disclosure: of Licensed Materials as provided herein by any 
per~on shall not be dee~ed a waiver bya,ny>;~~?l)li .. ·'· r~, .of any p~ivi~ege, tra?e secret clai~ or . 
entitlement to confidential treatment ofs}lch;_Ltp.<f .,,~t.~n~jlsl .. RevieWmg Parties, by accessmg this 
material, agree: (1) not to assert any sucll walv~r; , ,.ltb\i~e LiCensed Materials to seek disclosure in 
any other proceeding; and (3) that accidental disClosure of Licensed Materials by a Submitting Party shall 
not be deemed a waiver of any privilege, trade sec~et claim or entitlement as long as the Submitting Party 
takes prompt remedial action. 

I 

i.: 
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14. Subpoena by Courts, Departments, or Agencies. If a court or a federal or state department 
or agency issues a subpoena for or orders production of ticensed Materials that a party has obtained 
under terms of this Supplemental Protective Order, such party shall promptly notify the Submitting Party 
of the pendency of such subpoena or order. Con~ist~nt with the independent authority of any court, 
department or agency, such notification must be accon~plished such that the Submitting Party has a full 
opportunity to oppose such production prior:to·tJ:ie p~od~ction o~ disclosure of any LiCensed Materials. 

J .• ·.·!~-~.~: r~i!~~~:r;t)~!i· .j,:·:~.!_i.~.. \j/ 

15. Violations ofSupplementali.P'fJqied'tfV.i,.. ~#,/Should a Reviewing Party violate any of the 
terms of this Supplemental Protective Oid.er~sdt ,;~Wlfug·'Party shall immediately convey that fact to 
the Commission and to the Submitting Party. Further, should such violation consist of improper access to 
or disclosure of Licensed Materials, the violating person;shall take all necessary steps to remedy the 
improper access or disclosure. The Commission retains its full authority to fashion appropriate sanctions 
for violations of this Supplemental Protective Order, including but not limited to suspension or 
disbarment of counsel from practice before the Commission, forfeitures, cease and desist orders, and 
denial of further access to Licensed Materials in this or any other Commission proceeding. Nothing in 
this Supplemental Protective Order shall limit any other rights and remedies available to the Submitting 
Party at law or in equity against any person usirig :L,ic;.ynseq Materials in a manner not authorized by this 
Supplemental Protective Order. · . ,,' .. ::; ,,; · :! • . . 

' .'?:···,·~··~.,~.-·~ 

16. Termination of Proceedingi~:'if;i ~:~~~i~~~.~t fhis S~pplemental Protective Order shall not 
terminate at the conclusion of this proceeding. 'Withi'n'two weeks after conclusion of this proceeding and 
any administrative or judicial review, Reviewing Parties shall destroy or return to the Submitting Party 
Licensed Materials and all copies of the sa~e. No !Jlaterial whatsoever derived from Licensed Materials 
may be retained by any person having aqcess l;her~to, except counsel may retain, under the continuing 
strictures of this Supplemental Protectivt Or~~.f, tWo cppi~~ of pleadings, (one of which may be in 
electronic format) prepared in whole or in patiby that parcy tha:t contain Licensed Materials, and one copy 
of orders issued by the Commission or B,Ui'6a~·tiJ~t.c,orit~i} Ijc6nsed Materials. All Reviewing Parties 
shall certify compliance with these terms: and, ~g~i~ #~MV~ [tbe sarr.e t6 COUnsel for the Submitting Party 
not more than three weeks after conclusi?~·~P.f, ~HWP ! .· · }n.~~ 'f.¥e proyisions of this paragraph regarding 
retention of Licensed Materials and eopiys ofsam,f)'~. .P,,<l.t;by construed to apply to the Commission or 
its staff. 

17. Authority. This Order is issued pursuant to sections 4(i), 4G), and 403 of the 
Communications Act of 1934, as amended, 47 U.S.C. '§§ 154(i), 154(j) and 403, Section 4 of the Freedom 
oflnformation Act, 5 U.S.C. § 552(b)(4), and authority delegated under sections 0.91 and 0.291 of the 
Commission's rules, 47 C.P.R.§§ 0.91 ~nd 0.291, and' is .effective upon its adoption. 

FEDERAL ·CdMMUNICA TIONS COMMISSION 
. : ... ') 

; fi 1 ::hr~;i~~~},;;;,;i;":.: '·, : ':' 
'·;,! 

Sharon K Gillett 
~hief1 Wireline Competition Bureau 

I ; ' 
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APPENDIX A 

Acknowledg111eJ)t of Confidentiality 
: · · ·r' i!~r.~~ .. ~:\~·~ii.. : ~ · 

CC Docket No. 01-92, WC Docket N'Jt'o§i~~:h; 07-135, 10-90, GN Docket No. 09-51 
f: 

' 
I hereby acknowledge that I have received atld read a copy of the foregoing Supplemental 

Protective Order in the above-captioned proceedings-and the following CostQuest Associates, Inc. 
Restricted CQBAT License (the "Limited License''), and I understand both. 

I agree that I am bound by the Sttpple!I).e~ta1 Protective Order and by the Limited License and 
that I shall not disclose or use Licensed Matenals e:Kp~pt as allowed by the Supplemental Protective Order 
and the Limited License. ' · ' ' ' ·: · · '; •·· · ·· · · 

··· -~ ':' '.;~>l',/ 1 !,~ijfi).:.:i~!·· !I 

I acknowledge that a violation of the sl!p~lg~~~i~i'Prot~ctive Order is a violation of an order of 
the Federal Communications Commission; · 

I acknowledge specifically that my access to any information obtained as a result of the 
Supplemental Protective Order and the Limited ~icense js due sc;>lely to my capacity as a party or 
representative of a party to this proceeding or as a ·person described in paragraph 7 of the foregoing 
Supplemental Protective Order and agree tliat I will not use such information in any other capacity. 

'·· .,_ . ' 

I acknowledge that it is my obligati~n to e1;1sure, that Licensed Materials are not accessed or used 
except as specifically permitted by the ~Y.J:Il!~ <;>,f1~~;A'4~P.l~mept(l.l Protective Order and the Limited 
License. · 

; ,· . . J. '1: 

I certify that I have verified that there are in place procedures at my firm or office to prevent 
unauthorized access to or disclosure of Licensed Materials. 

Capitalized terms used herein and not othel:wi~t1 defined shaJl have the meanings ascribed to them 
in the Supplemental Protective Order. 

\ •• 1· ·, ''.i :.i· 

fA~cx J. Cole ...,ct.., 
ut;Lt-1 !Pc~"'.-rtl Co...,s ... lfa,+ 

· [Address] tlfo F-. "!.t!ltJ s, su:. Ui B._,, 1 Lt 
·[Telephone] ~~- SJ:J- bl7f 

. : , 

·. :: ·, r_· · ~~ ~l~:.~-~\fil ~f:~r~:t~ ~- r 1; · ·( 

,,· 
• . ·-!, 

.6 
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APPENDIXB 

CostQuest Associates, Inc. Restricted CQBAT License Limited To Use Solely for Review and 
Evaluation for Purposes of the FCC Proceed~ng in CC Docket No. 01-92, WC Docket Nos. 05-337, 

07-135, 10-90, GN Docket No. 09-51 

THIS LIMITED LICENSE ("Agre.emenC) is. accepted and made effective as of the J4"'day of 
.l \M.f. , 201 'L("Effective Date"), be,tween;,¢p~tQu(;"ist Associates, Inc. ("Licensor") and 
' ...) • Colt'.Ntc>.."l ("Licensee") with n:ispect to;'.(iflrice~sor's proprietary CQBAT software 

applica 'on ("CQBAT"), (ii) the output ofCQBAiT:(l'GQBAT Output") and, if applicable, (iii) a sample 
CQBAT database ("Sample Database"), which supports and may be used in CQBAT and therefore 
indirectly accessed by Licensee. 

Licensor hereby grants to Licensee, and Licensee hereby accepts, a non-exclusive, non­
transferable, limited license to use the Licensed Materials, without fees, charges, or costs to the Licensee 
of any kind, under the following terms and restrictions: 

1. License Grants and Restrictions 
.;~ .• ' .... • !.~ .i}1'~~~~,,;;,;,!,;,::.l:':.:~; ... 

1.1. Licensee will utilize the Licensed Mateji~ls~·~niy ;for official purposes pertaining to providing 
comments and other filings to the Feqeral Cot±ununication Commission (FCC) for use in the 
proceeding identified above, and in subsequent judicial proceedings (the "Project"). 

1.2. Licensee will not transfer, sell, rent, disclose, make available or otherwise communicate, resell, 
sublicense or use the Licensed Mat~ri11ls for ~my other purpose or in any other manner . 

. , , I .I ,,, 

1.3. Upon conclusion of the Project, Licensee shall at the option of Licensor, either return to Licensor 
or destroy all copies of Licensed Materials a,nd cease all :qn-ther use of Licensed Materials for 

' ~ ' ., f. ' ' ,, ' ,. 'i ' ' • 

any purpose. 
; ~· . ·~~' '.. j. 

••• 1 •• ·.·>.! :·.-; .. ~- .tq~ !u ;J .. }.i,~ct: .< ·. : ~ 
1.4. Licensee shall only make copie~ o~·:the~;If¥Mse~>GQBAT Output as required for the Project as 

described in the Supplemental,Prot~ctiv.e . .Qrder. On any copy of the CQBAT Output that 
Licensee is permitted to make or distribute, Licensee shall reproduce all copyright notices and 
any other proprietary legends of Licensor a~ they appear. 

. ' ' 

1.5. Licensee shall not make any copie,s, distrib\[t¥, sublicense, transfer, sell, rent, disclose, or make 
available any Sample Database prqvide,d uqder this Agreement except consistent with the 
Supplemental Protective Order. 

1.6. Licensee shall at all times maintain' the d&;fi~Ji~nti~lity of the Licensed Materials, handling the 
Lic~nsed Mater~als in compli~pe with tn~~~~ijl~u1ent~l Prote~tive Order. In .the ev~nt that .any 
portiOn of the Licensed Matenals should com,e mto the possessiOn ofunauthonzed third parties 
as a result of a breach by Licensee of this Agreement, Licensee will, at its expense and without 
limiting any other rights available to Licensor, immediately notify Licensor and use all 
commercially reasonable efforts to retrieve suc11 materials and will reimburse Licensor for all 
reasonable expenses incurred by Licen~or in attempting to retrieve such materials. 



·,I' ·::· 
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1.7. If Licensee sells, makes available' to ,a,' ~hiid. party~ or. qtherwise disposes of Licensee-owned 
media on which the Licensed.Materials are or were res!dent, that media must be erased and 
scrubbed before such sale or disposal. 

1.8. Licensee will not, and will not'~efiT}ii.'~~~:~f~.~~·tq,,disassemble, decompile, reverse 
engineer, or otherwise recreate fhe'iLic~rt~ed'~~·~tenals.' 

1.9. In accessing or using the Licensed Materials, Licensee will not, by any action or inaction, violate 
laws or regulations promulgated by any governmental or quasi-governmental authorities that are 
binding upon it and will take all reasonable steps to assist Licensor or any other participant in the 
Project, or their affiliates, to avoid any V'ioliitions of any such laws or regulations that are binding 
upon them. · 

1.10. Upon reasonable notice to Licensee, alidat Licensor's sole expense, Licensor's auditors shall 
have the right to inspect Licensee's rec9r4s, ryJa:ting to the Project as necessary for Licensor to 
verify Licensee's compliance with·the t~rm.s. 'br>thi~ Agreement. Audits shall be conducted at 
Licensee's premises during normal bu's·ihes'g hotirs and in a manner that does not unreasonably 
interfere with Licensee's operations. 

2. Disclaimer of Warranties 

2.1. LICENSEE ACKNOWLEDGES J\NP·AGRJ.3ES JHAT (A) LICENSOR HAS NOT MADE 
ANY EXPRESS OR IMPLIEDjW}\~TIES TO LICENSEE REGARDING THE 
LICENSED MATERIALS AND (B) THE LICENSED MATERIALS ARE BEING PROVIDED 
TO LICENSEE "AS IS," WITHOUT WARRANTIES OF ANY KIND. LICENSOR DOES 
NOT WARRANT THAT Tfi~qGA:l';l"~$.;~~· . .' !M~.ti~JPJ\LS ARE FREE FROM DEFECTS. 
LICENSOR EXPRESSLY EXCLUDES'i}\ . ·iltJISCLAIMS ANY IMPLIED WARRANTY OF 

I . ' ' . . ' . . l I . ' ~ ·, ' . 

FITNESS FOR A PARTICULAR PURPOSE, MERCHANT ABILITY OR NON-
INFRINGEMENT OF THIRD PARTY RIGHTS. 

3. Term and Termination 

' ~ ' 

3 .1. This Agreement shall terminate aJ,ltomatically upon the termination of the above-captioned 
proceeding and any administrative or judicial review. 

' . :I. 'I • ' ~ I ~ ' ' \ 

3.2. Notwithstanding section 3.1, ifPse:p.§.~S:~AW1~S:·~~tpic~nsee d,oes not continue to require 
Licensed Materials, Licensor IDlfY)K~illtt@. ~~ ·~greerP.ent. 

' · . ; : · : '7-tti~·J): ft : .. ,I.F 

3.3. If Licensor believes that Licensee ts in violation of the Supplemental Protective Order or this 
Licensing Agreement, Licensor shall so notify the Commission. If the Commission determines 
that Licensee is in violation of this Supplemental Protective Order or this Licensing Agreement, 
Licensor may terminate this Agreement. 

I :• • :, : I· 

4. Limitation of Liability · 1 · •• ..• 

1 i ' I, ·1 i. · 

4.1. IN NO EVENT SHALL LICENSQR ffAiY~;:ANY ~:Pf.BILITY. FOR DAMAGES SUSTAINED 
BY LICENSEE IN CONNECT.lQN ... 1 .\W;J.~~j~ij.~.·~>i:~fii;RpEMENT, THE PROJECT OR THE 
POSSESSION OR USE OF Ll~EN!SE:Jb,·iM,~1;t1~)-g~LS1 INCLUDING, WITHOUT 
LIMITATION, ANY LOST REVENUES;ORPROFJTS, OR ANY INDIRECT, 

·8 

'·' '' 
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~ .:···!·. · .. :·.~·!i-:·Jh~-~·::·.s~:-. : j; 

CONSEQUENTIAL, EXEMPLAkY ·~d~t.~xm£tki DAMAGEs. EVEN IF LICENSOR HAS 
BEEN ADVISED OF THE POSSIBILI.T;\f·:QF SUCH DAMAGES. 

5. Ownership of Intellectual Property 

5.1. Licensee acknowledges that the Licensed Materials, including without limitation all output and 
derivatives of, as well as all nio(iificati<ms and customizations to the Licensed Materials, are 
proprietary to Licensor and that Lid:msor retains exclusive ownership of all such Licensed 
Materials and all proprietary rights ~SS<i)C.i~~~4·,therewith.. Licensee shall, at the direction of 
Licen~or, take all commerci~lly·1n~,asq~~~l'm~~~~~·t9 protect Licensor's rights in the Licensed 
Matenals. . ,, · · · li'i ,V\'fffiiYI,~.~":~:·:r· · 

5.2. Except as expressly provided herein, Licensee is not granted any other rights or license to 
patents, copyrights, trade secrets, data or trademarks with respect to Licensed Materials. 
Licensee shall promptly notify Licensor in writing upon its discovery of any unauthorized use or 
infringement of the Licensed Materials. 

6. Additional Terms 
I ' 1 1 .;. 

6.1. Compliance with FCC RequireJtlehts and ?,t11,~ri;:;aws. This Licensing Agreement is expressly 
made ~ubject to a?y United Sta~~s ~?~~~ffie~~~~~la'f~,'.re~lations, orders or othe~ restric~ons 
regardmg the ProJect or use of soft,WaJ!,~~f~~tfl!;;p~tpu~ or products thereof. Notw1thstandmg 
anything to the contrary in this Licynsiijrg.~gr~efuent, Licensee will not directly or indirectly 
export, or permit the transfer of; ariy softWare, data, output or products (a) to any country or 
destination for which the United States government or a United States governmental agency 
requires an export license or other approval for export without first having obtained such license 
or other approval; or (b) otherwis~ CO!ftrary to United States law, including, without limitation, 
FCC rules, policies and regulatipns~ 

6.2. No Waivers. No delay or omis~ion ~y.1e~f:P\f.~Par,ty toe~ercise any right or power accruing upon 
any noncomp!ia~ce o~ default by ~pe 9t~f,~~~~•Mfi~~~ te~~ect to, any ofthe.terms of this . 
Agreement Wlllnnparr any su~h pght p.r,.r>.RW.~~}:W,be construed to be a wmver thereof. A waiver 
by either party of any breach of the coveriiirits~ c0't;iditions or agreements to be performed or 
honored by the other party will not be construed' to be a waiver of any later breach thereof or of 
any other covenant, condition or agreement herein contained. 

6.3. Assignments. This Agreement is binding upon and inures to the benefit of the parties hereto and 
their respective successors and assigns. Licensee shall not assign this Agreement or transfer any 
rights granted hereunder, in whole or in part, without obtaining the prior written consent of 
Licensor, and any attempted assignment Of transfer in violation of this provision is void. 

J · ; 1 · · · , ! ·! · i_ ! :·~ t ·. r ··; . ·, . 
6.4. Severability and Survival ofOqlig~t~<?.~~ntff.~~Y:Rro~isi~n of this Agreement is held invalid.o: 

unen!~rceable,.the remainder of:t~~sA&tffi,,~~~·~~ll,'not ,be affected thereby,. and each remammg 
provlSlon ofth1s Agreement w1~l be ;va1~9: atJ.<heD:forceable to the extent perm1tted by law. 
Sections 1.1-1.10, 2, 4, 5, and·6 shall siirvi~e any expiration or termination of this Agreement. 

6.5. Governing Law. This Agreement will be goyerned by and construed in accordance with Federal 
law. 

·. 'l . l r '. :l : ~·!· .. i , ' f· 

1, '<:A •r:;:;:i,'~~\,i;~'\;~ . 
. ··: ;·. ('' ~ 

• '! ' 
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6.6. Entire Agreement. This Agre'ement and' the Supplemental Protective Order constitute the 
parties' entire understanding with regltrd to the matters herein, and there are no other 
understandings, either written or uri\vrittei:i, with regard to such matters. The Agreement may 
not be modified, amended, cancel~d ot'w~iv~d; in: whole or in part, except by a written 

. ·I , . ' . ' 

instrument signed by the parti~s.· hetet()~ : · · .; . ,,.··. . · 

·. '·.·;:·~:., · <:~~···!.:~t:~~;;;;}:rf;·:i:'j:._''· . : 
IN WITNESS WHEREOF, the parties h~~~ ex6'2~ti·<i'~{s'Agre~ment by their duly authorized 
representatives effective as of the date first set forth above. 

LICENSOR: 

CostQuest Associates, Inc. 

By: ______________ __ 
Jim Stegeman, President 

Outside Counsel of Record: 

Margaret Avril- Lawson 
Taft Stettinius & Hollister LLP 
425 Walnut Street, Suite 1800 
Cincinnati, Ohio 45202-3957 
(513) 381-2838 (tel) 
(513) 381-0205 (fax) 
Lawson@taftlaw .com 

LICENSEE: 

· Ct:tse. j. (Ale~,(! 
· . [nameJ l · 

f:.!·~;·l;:/'.:; .... ' ~ ( ,_: ~ 
. · .;· At/,BJ•i'N I .Pe-L,,- C4 I Co~rv I tea .. }­

[po's1tion] 

()J-p.~ Divl~,-,., .,p Pvbl.'c cJf,'/; ~,·P5 
[company] 

lbo ·£. 3o0 s. sf..,c tJT ~.., 11 LJ 

, [address] 

.' '·. 

'. '··'i. d::· ~~~~~; '\.:, 
:· ·.··~·~·>S~ ~-x~· ;: i~· 1 ••• 
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